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SUBJECT: Secretary O State

DEPARTMENT AMENDMENTS ACCEPTED. Amendments reflect suggestions of previous analysis of hill as
introduced/amended

AMENDMENTS IMPACT REVENUE. A new revenue estimate is provided.

AMENDMENTSDID NOT RESOLVE THE DEPARTMENT’S CONCERNS stated in the previous analysis of bill as
introduced/amended

FURTHER AMENDMENTS NECESSARY .

DEPARTMENT POSITION CHANGED TO

X REMAINDER OF PREVIOUS ANALYSISOF BILL ASAMENDED July 15, 1999, STILL APPLIES.
OTHER - See comments below.

SUMVARY OF BILL

This bill would provide that upon a corporate nmerger, the surviving donestic
corporation would assune the liability of the di sappearing corporation and file
the required tax and information returns. In addition, this bill would require

under certain circunstances that the Secretary of State (SOS) file the nerger
wi thout a certificate of satisfaction fromthe Franchise Tax Board (FTB)

Also, this bill would provide that a registered foreign limted liability
partnership that ceases to be such an entity nmust file a tax clearance
certificate received fromthe FTB with the notice filed with the SOS that it is
no longer alimted liability partnership.

This bill would make several m scell aneous anendnents to various California
codes, which would not inpact the departnent.

SUMVARY OF AMENDMENT

The Septenber 3, 1999, anendnent revised the anmount of noney that may remain in
t he Busi ness Fee Fund used by the SOS, and nade technical changes to what is
proposed to be known as the Astaire Celebrity Image Protection Act. These
changes woul d not inpact the departnent.

The August 16, 1999, anendnent would elimnate a reference in the Corporations
Code to Revenue and Taxation Code Section 23305a which provides that the FTB
receive a certificate of revivor endorsenment fromthe SCS, before the FTB i ssues
the certificate of revivor to the suspended corporation. This anendnent to the
Cor porations Code would apply only to suspensions made by the SOS, and woul d
still require the SOS to certify to the FTB the fact of the corporation’s
suspensi on. However, the amendment would elimnate the requirement that the FTB
issue a certificate of revivor in the circunstances of a SOS suspension
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The amendnent al so added | anguage doubl e-joining this bill to SB 209 and SB 408,
and made a few technical changes to other California codes, which do not inpact
t he departnent.

Except for the discussion above, the departnment’s analysis of SB 284 as amended
July 15, 1999, still applies.

BOARD POSI TI ON

Neut r al

At its July 6, 1999, neeting, the Franchise Tax Board voted 2-0 to take a neutral
position on this bill.



